04030170

R DA

B

I

i
!
{

REGI;TRANT;S NAME —Z§§ngx7lﬂléé@4q) /&ZC}%Qﬁzéﬁélé /4/ L//~,.

*CURRENT ADDRESS ' - ' -
: =N _

**NEW ADDRESS

FILE no. s2- A /4T .

 12G3-%B

(INITIAL FILING]

"AR/S'- (ANNUAL REPORT)

12G32BR

(REINSTATEMENT)

SUPPL  (OTHER) |

~—J o L]
DEF 14A (PROXY) { I
( .

QICF/BY:

p:?; :Q;§ //‘}62/



. S Qﬁ\ S I
BRVACE L9 e
NG ﬂ > D (> (2
NN PN mrlg N \C
) Mr / : 311[; \ T m\
/Ow o // ~ NN ,\\w
N (@) I
; / - P H R §
N N P )
S, O, @3 >, «
PRI NN / / AN

. e 11“ - v/ N
w (SN D N [V
e § N - E— P

o
Let n oy
T e
b ToRg ,
y,....;u - L O )
-\ RN
2 3 -, \ \\

P — o
)
- _ e - i
L /
{
J /A i AN
: P
A AN
; ) d ) .
N ; A/ o AN
, = L
\\‘
o ]
=l .
2 ////////r/\

Heineken Holding N.V.

Established in Amsterdam
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for the meeting of holders of class A-shares Heineken Holding N.V,, to be held at 3.45 p.m.
—or later, if the Annual General Meeting of Shareholders of Heineken N.V. has not finished ~
on Thursday 29 April 2004 in the Beurs van Berlage, 243 Damrak, Amsterdam.

Opening 1 Amendments to the Articles of Association concerning, inter alia, the change
in nominal value of the A- and B-shares.

Explanatory notes to this item are appended.

Closure

Established in Amsterdam Heineken HOlding N.V.
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The amendments to the Articles of Association provide for a share split, an increase
in the authorised capital and the amendment of the name ‘Necigef’ in Article 5
to ‘Euroclear Nederland’.

Share split It is proposed that the nominal value of each A- and B-share, currently EUR 2,

be decreased to EUR 1.60 (Article 4 paragraph 1). This proposal means that each
issued A- or B-share of EUR 2 will be split into five A- or B-shares with a nominal value
of EUR 0.40, whereby at the same time four A- or B-shares with a nominal value of
EUR 0.40 are combined into one new A- or B-share with a nominal! value of EUR 1.60.
It is envisaged that this will improve the liquidity of the shares. After the share split,
the issued share capital will amount to EUR 392,019,456.80 {an increase of EUR 0.80).
The share split will also lead to a change in the transitory provision of Article 17.

Increase in authorised capital

Amendment to Article 5

HEINEKEN HOLDING N.V. AGENDA

It is proposed to increase the authorised capital with EUR 500 from EUR 1,500,000,000
to EUR1,500,000,500 {Article 4 paragraph1).
This is necessary to accommodate the proposed share split.

It is proposed to replace the reference to ‘Necigef’ (the central institute under the
Dutch Giro Securities Transactions Act) by ‘Euroclear Nederland’.
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for the Annual General Meeting of Shareholders Heineken Holding N.V,, to be held at 4 p.m.
—or later, if the meeting of holders of class A-shares of Heineken Holding N.V. has not finished —
on Thursday 29 April 2004 in the Beurs van Berlage, 243 Damrak, Amsterdam.

Opening 1 Report for the financial year 2003.

2 Adoption of the Balance Sheet as at 31 December 2003, of the Profit and Loss
account for 2003 and the Notes.

3 Announcement of the appropriation of the balance of the Profit and Loss account
as provided in Article 12 paragraph 1 of the Articles of Association.

4 Discharge of the members of the Management Board for the exercise of their
management.

5 Share split, every four A- or B-shares of EUR 2 nominal value entitling the holder
to five A- or B-shares of EUR 1.60 nominal value.*

6 Amendments to the Articles of Association concerning, inter alia, the change in
nominal value of the A- and B-shares.*

7 The Dutch Corporate Governance Code.

8 Proposition to appoint KPMG Accountants N.V. as accountant of the company

for a period of four years, as from 1 January 2004.

Closure

* Explanatory notes to these items are appended.

Established in Amsterdam Heineken HOlding N.V.
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Share split

The amendments to the Articles of Association as proposed by the meeting of holders
of priority shares and the meeting of holders of class A-shares provide for a share split,
an increase in the authorised capital and the amendment of the name ‘Necigef’ in
Article 5 to ‘Euroclear Nederland’.

it is proposed that the nominal value of each A- and B-share, currently EUR 2, be decreased
to EUR 1.60 [Article 4 paragraph 1). This proposal means that each issued A- or B-share

of EUR 2 will be split into five A- or B-shares with a nominal value of EUR 0.40, whereby

at the same time four A- or B-shares with a nominal value of EUR 0.40 are combined into
one new A- or B-share with a nominal value of EUR 1.60.

It is envisaged that this will improve the liquidity of the shares. After the share split,

the issued share capital will amount to EUR 392,019,456.80 {an increase of EUR 0.80).

The share split will also lead to a change in the transitory provision of Article 17.

Increase in authorised capital

It is proposed to increase the authorised capital with EUR 500 from EUR 1,500,000,000
to EUR 1,500,000,500 (Article 4 paragraph 1.
This is necessary to accommodate the proposed share split.

Amendment to Article 5

HEINEKEN HOLDING N.V. AGENDA

It is proposed to replace the reference to ‘Necigef’ {the central institute under
the Dutch Giro Securities Transactions Act) by ‘Euroclear Nederland.
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Profile

Heineken Holding N.V., which holds 50.005% of the
shares in Heineken N.V., heads the Heineken group.

The object of Heineken Holding pursuant to its
Articles of Association is to manage or supervise the
management of the Heineken group and to provide
services for Heineken N.V. It seeks to promote the
continuity, independence and stability of the Heineken
group, thereby enabling Heineken N.V. to growin a
controlled and steady manner and to pursue its
long-term policy in the interests of all stakeholders.

Heineken Holding does not engage in operational
activities itself. These have been assigned within the
Heineken group to Heineken N.V. and its subsidiaries
and associated companies. Heineken Holding’s income
consists almost exclusively of dividends received on
its interest in Heineken N.V.

Every Heineken N.V. share held by Heineken Holding
is matched by one share issued by Heineken Holding.
The net asset value of one Heineken Holding share is
therefore identical to the net asset value of one
Heineken N.V. share. The dividend payable on the two
shares is also identical.

Heineken Holding N.V. A-shares are listed on Euronext
Amsterdam. Options on Heineken Holding A-shares are
traded on the Euronext.Liffe options exchange.

HEINEKEN HOLDING N.V. ANNUAL REPORT 2003
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o Information for Shareholders

Heineken Holding N.V.

Heineken Holding N.V. A-shares are traded on Euronext
Amsterdam. Options on Heineken Holding A-shares are
traded on the Euronext.Liffe options exchange.

In 2003, the average daily volume of trade was 197,175
shares.

Heineken Holding N.V. is not a ‘structuurvennootschap’.
Decisions on all important matters are taken by the
General Meeting of Shareholders.

Market capitalisation
Sharesin issue as at 31 December 2003
193,384,478 A-shares of €2 nominal value

2,625,000 B-shares of €2 nominal value

250 priority shares of €2 nominal value
The B-shares confer the same voting rights as the A-shares.
At ayear-end price of €27.13, the market capitalisation
of Heineken Holding N.V. as at balance sheet date was
€5.3 billion.

Heineken Holding share price history
High: 3 September 2003, €30.22

Low: 13 February 2003, €22.94

Price on 31 December 2003: €27.13

Price on 31 December 2002: €27.65

Ruies concerning insider dealing

Within Heineken Holding N.V. there are established
rules governing the disclosure of transactions in shares
of Heineken Holding N.V. and Heineken N.V. that are
applicable to the Management Board and individuals
directly connected with the company.

Major Holdings in Listed Companies Disclosure Act

Pursuant to the Major Holdings in Listed Companies
Disclosure Act, L' Arche Holding S.A. has given notification
of a 50.005% holding and Greenfee B.V. has given notifi-
cation of a 6.8% holding in Heineken Holding N.V.

HEINEKEN HOLDING N.v. ANNUAL REPORT 2003

Right to add agenda items

Shareholders who, alone or together, represent at least 1%
of Heineken Holding N.V.s issued capital or hold shares
with a market value of €50 million have the right to request
items to be placed on the agenda of the General Meeting
of Shareholders. Requests to place items on the agenda
must be received by Heineken Holding N.V. at least 60 days
before the date of the General Meeting of Shareholders.
Heineken Holding N.V. reserves the right to refuse to place
anitem on the agenda if its inclusion would be contrary to
the company’s material interest.

Dividend history

(1997 = 100}
1997 100
1998 125
1999 156
2000 156
2001 196
2002 196
2003 196
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® Information for Shareholders

Heineken N.V.

The shares and options of Heineken N.V. are traded on
Euronext Amsterdam, where the company is included in
the AEX index. In 2003, the average daily volume of trade
was 1,046,706 shares.

Heineken N.V.is not a ‘structuurvennootschap’.

Decisions on all important matters are taken by the
General Meeting of Shareholders.

Market capitalisation
Shares inissue as at 31 December 2003
391,979,675 shares of €2 nominal value
At a year-end price of £30.19, the market capitalisation of
Heineken N.V. as at balance sheet date was €n.8 billion.

Year-end price  €30.9 31 December 2003
High €38.27 7 January 2003
Low €28.74 24 June 2003

Rules concerning insider dealing

Within Heineken N.V. there are established rules governing
the disclosure of transactions in shares of Heineken N.V.
and Heineken Holding N.V. that are applicable to the mem-
bers of the Supervisory Board and the Executive Board,

to other managers and staff who might be in possession

of price-sensitive information and to a number of external
parties.

Major Holdings in Listed Companies
Disclosure Act

Pursuant to the Major Holdings in Listed Companies
Disclosure Act, Heineken Holding N.V. has disclosed an
interest of 50.005% in Heineken N.V.

Right to add agenda items

Shareholders who, alone or together, represent at least 1%
of Heineken N.Vs issued capital or hold shares with a
market value of €50 million have the right to request items
to be placed on the agenda of the General Meeting of

Shareholders. Requests to place items on the agenda must

be received by Heineken N.V. at least 60 days before the
date of the General Meeting of Shareholders.

Heineken N.V. reserves the right to refuse to place an item
on the agenda if its inclusion would be contrary to the
company’s material interest.

HEINEKEN HOLDING N.V. ANNUAL REPORT 2003

Financial calendar in 2004 for both
Heineken Holding N.V. and Heineken N.V.
Announcement of 2003 figures 25 February

Publication of annual report 26 March
Annual General Meeting

of Shareholders, Amsterdam* 2g April
Quotation ex final dividend 3 May
Final dividend payable 7 May

Announcement of half-year results
Quotation ex interim dividend
Interim dividend payable

8 September
g September
21 September

Contacting Heineken Holding N.V.

and Heineken N.V.

Further information on Heineken Holding N.V. is obtainable
by telephone +3120 622 11 52 or fax +3120 625 2213.
Information is also obtainable from the Investor Relations
Department, telephone +3120523 92 39

or by e-mail: investors@heineken.com.

Further information on Heineken N.V. is obtainable

from the Corporate Communication and/or Investor
Relations Department, telephone +3120 523 92 39

or by e-mail: investors@heineken.com.

The website www.heinekeninternational.com also carries
further information about both Heineken Holding N.V.
and Heineken N.V.

Copies of this annual report are obtainabie from:
Tweede Weteringplantsoen 5

1017 ZD Amsterdam

Netherlands

telephone +31206221152

fax +3120 6252213

or via www.heinekeninternational.com.

* Shareholders are entitled to attend the meetings

of shareholders in Heineken N.V., to put questions at
those meetings and to participate in the discussions.




¢ Management Board

M. Das (1948)

Chairman

Dutch nationality

Member of the Management Board since 1994
Lawyer -
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C.L. de Carvalho-Heineken (1954)
Delegate Member

Dutch nationality

Member of the Management Board since 1988

D.P. Hoyer (1940}

Dutch nationality

Member of the Management Board since 1972
Former director of DOW Europe S.A.

K. Vuursteen (1941)

Dutch nationality

Member of the Management Board since 2002

Former chairman of the Executive Board of Heineken N.V.




Report of the Management Board

Composition of the Management Board

There were no changes in the composition of the
Management Board.

Policy principles

Heineken Holding has played animportant role in the
Heineken group for over fifty years. The company seeks to
promote the continuity, independence and stability of the
Heineken group. This creates the conditions which enable
Heineken N.V. to pursue its fong-term policy in the interest
of the shareholders, the staff and other stakeholders. The
company’s policy has been successful. Thanks in part to its
unique and stable structure, the Heineken group now has
the widest international presence of all the world’s
brewing groups and the Heineken brand is one of the best-
known international premium lagers. It has also returned
consistently good results over many years, benefiting both
our company’s share price and that of Heineken N.V.

Corporate governance

Under the Dutch corporate governance code (the ‘Code’)
of the Corporate Governance Committee (the ‘Tabaksblat
Committee’), Dutch listed companies are expected to
include in their annual report, starting with the 2004
edition, a chapter outlining their corporate governance
structure and compliance with the Code and disclosing
any departures from it.

Before that, the Tabaksblat Committee recommends
that these companiesindicate, in a separate chapterin
their 2003 annual report, how they intend to ensure
compliance with the Code and any problems they foresee.
This chapter is Heineken Holding’s response to that
recommendation.

While Heineken Holding endorses the Code’s principles,
the structure of the Heineken group, and in particular the
relationship between Heineken Holding N.V. and Heineken
N.V., prevents Heineken Holding complying with a small
number of the best-practice provisions, as discussed
below.

Structure of the Heineken group

A 5o.005% interest in Heineken N.V. is held by Heineken
Holding. Both companies are listed on the Euronext
Amsterdam stock exchange. U Arche Holding S.A., a Swiss
company owned by the Heineken family, in turn holds a
50.005% interest in Heineken Holding.

HEINEKEN HOLDING N.v. ANNUAL REPORT 2003

Standing at the head of the Heineken group, Heineken
Holding is not an ordinary holding company. Since its
formation in 1952, Heineken Holding’s object pursuant to
its Articles of Association has been to manage or supervise
the management of the Heineken group and to provide
services for Heineken N.V.

The function which Heineken Holding has performed
for the Heineken group since 1952 has been to safeguard
its continuity, independence and stability and create
conditions for controlled, steady growth of the Heineken
group’s activities. This has allowed Heineken N.V.
consistently to pursue a long-term policy which serves the
interests of the entire Heineken group, its shareholders,
employees and other stakeholders.

Its unique and stable structure has enabled the
Heineken group to rise to its present position as the brew-
er with the widest international presence and one of the
world’s largest brewing groups.

Within the Heineken group, the primary duties of
Heineken N.V.'s Executive Board are to initiate and imple-
ment corporate strategy and to manage Heineken N.V. and
its related companies. It is supervised in the performance
of its duties by Heineken N.V.'s Supervisory Board.

Heineken Holding’s governance structure
Heineken Holding is managed by the Management Board,
whose activities are directed towards safeguarding the
continuity, independence and stability of the Heineken
group and create conditions for controlled, steady growth
of the Heineken group’s activities.

Because Heineken N.V. manages the Heineken group
companies, Heineken Holding, unlike Heineken N.V,,
does not have a Supervisory Board or an internal risk
management and control system. Heineken Holding
engages in no operational activities and employs no staff.

The remuneration of the members of the Management
Board is determined by the meeting of holders of priority
shares.

Pursuant to its Articles of Association, Heineken Holding
distributes the dividend it receives from Heineken N.V. in
full toits shareholders.

Expected compliance with the Code
Heineken Holding intends to preserve its existing gover-
nance structure and will therefore not apply those princi-
ples and best-practice provisions which are inconsistent
with its preservation.

The Management Board is still considering the question
of whether and, if so, to what extent best-practice provi-




Report of the Management Board

sion 11.2.6, relating to the holding of and transactions in
securities other than those of the company by members of
the Management Board, is to be applied.

Heineken Holding will not apply best-practice provision
1l.1.7, which states that a management board member may
not be amember of the supervisory board of more than
two listed companies and may not be the chairman of the
supervisory board of a listed company. The Management
Board considers that application of this best-practice provi-
sion would not be consistent with the nature of its activities.

According to best-practice provision 1V.3.8, the minutes
of the general meeting of shareholders should be made
available on request within three months of the meeting,
after which the shareholders should be given three months
to comment on them. The minutes should then be adopted
in the manner stipulated in the Articles of Association.

It is customary, as provided in Article 14, paragraph 7, of the
Articles of Association, to have a notarial record made of
the proceedings of the General Meeting of Shareholders

of Heineken Holding. The Management Board considers it
desirable to continue this practice and best-practice
provision IV.3.8 will be applied to the extent that it is
consistent with it.

Heineken Holding expects to be able to comply with the
other best-practice provisions without difficulty.

A study will be undertaken to establish the extent to
which amendment of the Articles of Association may be
necessary or desirable in order to comply with the Code.
Ifit results in a proposal to amend the Articles of
Association, such a proposal will probably be put to the
General Meeting of Shareholders in 2005,

Remuneration policy for members
of the Management Board

Remuneration of the members of the Management Board
was enabled by an amendment to the company’s Articles
of Association in 2001. As from the 2002 financial year,

the amount of the remuneration has been determined by
the meeting of holders of priority shares. The remuneration
received by the members of the Management Board is the
same as that received by the members of the Supervisory
Board of Heineken N.V. The application of this policy in
practice in 2003 is discussed in the notes to the balance
sheet and profit and loss account (page 17). A new remuner-
ation policy for the members of the Supervisory Board of
Heineken N.V. will be developed in the course of 2004.
Whether that new policy also has consequences for the

HEINEKEN HOLDING N.V. ANNUAL REPORT 2003

remuneration of the members of the Management Board
will be considered in due course.

Activities

The Management Board met on ten occasions in 2003.
The Board adopted the report and accounts for 2002 and
the half-year results for 2003. Other topics addressed at
length by the Management Board included Heineken N.Vs
strategy, tactics, acquisitions, including in particular the
acquisition of BBAG, financial policy, profit performance
and the composition of the Supervisory and Executive
Boards of Heineken N.V. and its principal operating
companies.

Auditors

In the interest of auditing efficiency, it has been decided in
close consultation with Ernst & Young, to terminate their
appointment as auditors of our company’s financial
statements.

Our consolidated financial statements are largely identical
to those of Heineken N.V,, whose auditors are KPMG.

The Management Board therefore intends to submit a
proposal to the General Meeting of Shareholders to
appoint KPMG as the company’s auditors. As increasing
demands are placed on audits of the financial statements
of listed companies, Heineken Holding’s auditing costs are
rising. The appointment of KPMG as auditors will reduce
these costs, because it will eliminate much duplication of
work.

Review of 2003

Introduction of options

On 27 january 2003, at the instigation of the Management
Board of Heineken Holding, options on Heineken Holding
shares were admitted to listing on the options market of
Euronext Amsterdam. The symbol for the new options
classis HEH. These are American-style options {with
exercise at any time up to maturity), with maturities of
three, six and nine months and quoted in the cycle January,
April, July, October (JAJO cycle). The options are clearly
meeting a need on the part of investors, including
institutional investors.

Index
In early 2003, Heineken Holding applied to Euronext
Amsterdam to have the rules for the Midkap index

10




Report of the Management Board

changed to allow it to qualify for inclusion and subsequent-

ly to have Heineken Holding included in the index.

Under the current rules, Heineken Holding cannot qualify
because it is the holding company of a company which

is already listed. With a daily volume averaging over
190,000 shares, however, Heineken Holding would other-
wise qualify easily for inclusion in Euronext Amsterdam’s
Midkap index.

Euronext Amsterdam passed Heineken Holding’s
application to the AEX Indices Advisory Committee, which
decided not to recommend any change to the rules for
the Midkap index, but indicated that this decision might be
reconsidered in the future in the context of harmonisation
of the index rules at Euronext level.

On the basis of correspondence with Euronext
Amsterdam, Heineken Holding understands that its
application to have the rules for the Midkap index changed
and to be included in the index is still open, pending the
harmonisation of the index rules referred to above.

Heineken Holding shares are included in fifteen indices:
« Bloomberg Europe Beverages Indices (2)

« Bloomberg European 500 index

« Bloomberg European Consumer Non-Cyclical Index

« Bloomberg World Europe Consumer Non-Cyclical Index
« Dow Jones Euro STOXX Index

» Dow Jones Euro STOXX Index Food and Beverage

» Dow Jones Euro STOXX Mid Index (Midcaps)

+ Dow Jones Europe STOXX Food and Beverage

¢ Dow Jones STOXX Index

« Dow Jones STOXX Mid Index (Midcaps)

+ FTSE E300 Beverages

» FTSE E300 Sector Index

« FTSE Eurobloc 300 Index

¢ FTSE Eurotop 300 Index

Corporate broker

ABN AMRO has been working as broker to the company
since the beginning of 2003 to increase the liquidity of the
shares and, in that capacity, has taken action and reported
to the Management Board on a regular basis.

General reporting

The nominal value of our company’s participating interest
in Heineken N.V. as at 31 December 2003 amounted to
€392 million. The nominal value of the A- and B-shares in
issue by our company as at the same date was also €392
mitlion.
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As at 31 December 2003, our company’s interest in
Heineken N.V. represented 50.005% of Heineken N.V.'s
total issued share capital.

With regard to the company’s balance sheet and profit
and loss account, the Management Board has the follow-
ing comments.

The carrying value of the participating interest in
Heineken N.V. is equal to the shareholders’ equity of €1,584
million stated in the consolidated balance sheet, less the
priority shares.

In accordance with the statutory requirements relating
to the preparation of financial statements, our company’s
share — of 50.005% ~ in Heineken N.V.'s profit for 2003 of
€798 million is recognised as income in our profit and loss
account for 2003. Pursuant to the statutory requirements
already referred to, after proposed appropriation of
profit for 2003, an amount of €321 million, being equal to
50.005% of the retained earnings of Heineken N.V. for
2003, will be added to the statutory reserve.

Heineken N.V. performance 2003
and outlook

Because our company heads the Heineken group, the
notes to the financial statements include a consolidated
balance sheet and profit and loss account for the Heineken
group.

Heineken N.V. posted a satisfactory result in 2003 and,
barring unforeseen circumstances, expects to achieve
further organic profit growth* in 2004. Its recent
acquisitions will also make a positive contribution to the
result, before amortisation of goodwill. At the current
exchange rates for the dollar and other currencies against
the euro relative to the basis on which hedging contracts
have been entered into, Heineken’s net profit will again be
severely affected by currency movements. These effects
will outweigh the predicted organic profit growth and
the contributions to earnings in 2004 by new acquisitions.
Ifthe exchange rates stay the same, the weaker dollar
will still have a significant impact on the results in 2005.
Heineken’s iong-term profit forecast is positive, given the
strength of its brand portfolio, its distribution structure
and the opportunities for efficiency gains.

A more detailed review can be found in Heineken N.V.s
annual report.

* Profit growth excluding foreign exchange effects,
acquisitions, exceptional items and amortisation of goodwill.

11
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Dividend proposal

Share split

Heineken N.V. proposes to distribute a dividend for 2003
of €0.40 per share of €2 nominal value, of which €0.16 per
share of €2 nominal value has already been paid as interim
dividend.

With the approval of the meeting of priority share-
holders, the Management Board has resolved to vote at
the General Meeting of Shareholders of Heineken N.V. in
favour of Heineken N.V.'s proposal to fix the dividend for
2003 at €0.40 per share of €2 nominal value, of which
€0.16 has already been paid as interim dividend. On that
basis, the dividend payable to our company for 2003 totals
€78.4 million in cash, of which €31.4 million has already
been received by way of interim dividend. The final divi-
dend due will therefore be €47.0 million.

In accordance with the provisions of Article 12,
paragraph 7, of the Articles of Association, an interim
dividend of €£0.16 per share of €2 nominal value was
distributed to holders of A- and B-shares on 22 September
2003. Pursuant to the provisions of Article 12 of the Articles
of Association, holders of A- and B-shares will therefore,
like the holders of Heineken N.V. shares, receive a total
dividend of €0.40 per share of €2 nominal value. A total
of €78.4 million will be distributed to holders of A- and
B-shares and a total of €20 will be distributed to holders
of priority shares.

HEINEKEN HOLDING N.V. ANNUAL REPORT 2003

Heineken Holding has maintained a consistent dividend
policy over many years, carrying out a review every three
years to ascertain whether there is scope for increasing
the dividend paid to shareholders by increasing the
number of shares in issue by 25%. Consequently, a pro-
posal to split the Heineken Holding A- and B-shares, by
issuing five new A- or B-shares of €£1.60 nominal value for
every four existing A- or B-shares of €2 nominal value,

will be presented to the General Meeting of Shareholders.
The new shares will participate fully in the profits as from
1January 2004.

The auditors’ report issued by Ernst & Young Accountants
isincluded in this report.

Amsterdam, 24 February 2004
Management Board

M. Das

C.L. de Carvalho-Heineken
D.P. Hoyer

K. Vuursteen
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e Balance Sheet of Heineken Holding N.V.

before appropriation of profit
in thousands of euros

31 December 2003 31 December 2002
Assets
Financial fixed assets
Participating interest in Heineken N.V. 1,583,658 1,318,669*
Current assets
Receivables 645 —*
Cash 1 21
1,584,304 1,318,690
Equity and liabilities
Shareholders’ equity
Issued share capital:
Priority shares 1 1
A-shares 386,769 386,769
B-shares 5,250 5,250
392,020 392,020
Statutory reserve 429,619 110,483*
General reserve 362,979 418,626
Result for the year 399,040 397,540*
1,583,658 1,318,669
Current ligbilities
Dividend for prior years 21 21
Dividend for the year - —*
Credit institution 625 -
1,584,304 1,318,690

* Figures restated for comparison purposes.

HEINEKEN HOLDING N.V. ANNUAL REPORT 2003

14




e Profit and Loss Account of Heineken Holding N.V.

in thousands of euros

2003 2002
Income
Result on participating interest in Heineken N.V. 399,040 397,540
Management fee 329 250

399,369 397,790
Charges
Other expenses 329 250
Profit 399,040 397,540

»

FINANCIAL STATEMENTS 2003
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e Notestothe Balance Sheet as at 31 December 2003 and the
Profit and Loss Account for 2003 of Heineken Holding N.V.

General
The amounts disclosed in the notes are in thousands of euros unless otherwise indicated.

Changes in accounting policies

With effect from the beginning of the 2003 financial year, the consolidated balance sheet has been presented

before appropriation of profit, as a result of changes in Dutch reporting rules. Only the dividends paid during the year
are charged to shareholders’ equity. In 2003, the final dividend for 2002 and the interim dividend for the current year
were charged to shareholders’ equity.

The presentation of the consolidated balance sheet before appropriation of profit means restating shareholders’
equity in the 2002 figures. Shareholders’ equity as at 31 December 2002 has been increased by the amount of the final
dividend for 2002 paid in 2003, which was €47 million. Current liabilities have been reduced by a similar amount.

This change also means that the carrying amount of the participating interest in Heineken N.V. as at
31 December 2002 has been increased by the final dividend for 2002 paid in 2003. Receivables have been reduced
by a similar amount.

Valuation principles
The assets and liabilities are stated at face value unless otherwise indicated.

Principles for the determination of results
The result on the participating interest in Heineken N.V. corresponds to the company’s share in the profit

of Heineken N.V. for the year.

Balance Sheet

Participating interest in Heineken N.V.
The nominal value of the participating interest in Heineken N.V., Amsterdam, as at 31 December 2003 amounted
to €392 million, corresponding to 50.005% of the issued share capital of Heineken N.V.
Valuation of the participating interest in Heineken N.V., as in preceding years, has been based on 50.005%
of the shareholders’ equity published by Heineken N.V. in its financial statements. The carrying amount
as at 31 December 2003, based on the amount of shareholders’ equity disclosed in the consolidated financial

statements of Heineken N.V. as at the same date, is therefore 50.005% of €3,167 million 1,583,658
Inthe opening balance sheet for 2003, the figure was 50.005% of €2,637* million 1,318,669*
Increase in value during the year 264,989

This increase in value is made up of the following items:

50.005% of the net profit of Heineken N.V. for 2003 of £798 million 399,040
Less: Total interim dividend received by the company during the year 31,362
Appreciation due to profit retained by Heineken N.V. for 2003 367,678
Less: Total final dividend for 2002 received by the company during the year 47,042

Diminution in value for the company arising out of movements in the general reserve of Heineken N.V. 55,647
Netincrease in value 264,989

The market capitalisation of the participating interest in Heineken N.V. as at 31 December 2003,
with a nominal value of €392 million, amounted to €5.9 billion (31 December 2002: €7.3 billion).

HEINEKEN HOLDING N.V. ANNUAL REPORT 2003 * Figures restated for comparison purposes.
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Receivables
This item relates to refundable tax on dividends as per withholding tax refund applications submitted.

Cash
This item relates to the balance on a deposit account relating to the priority shares.

Issued share capital

The authorised share capital amounts to €1.5 billion. The issued share capital amounts to €392 million.
There are 193,384,478 A-shares of €2 nominal value, 2,625,000 B-shares of €2 nominal value and

250 priority shares of €2 nominal value in issue.

Statutory reserve

This reserve relates to the share in the profits achieved by Heineken N.V. less the dividends distributed

by Heineken N.V.

The movements in 2003 were as follows:

Balance as.at1January 2003 110,483*

Add: Difference between the share in the profit of Heineken N.V. for 2002 and the total amount of the

final dividend for 2002 received during the year 350,498
Less: Total amount of the interim dividend for 2003 received by the company during the year 31,362
Balance as at 31 December 2003 429,619

General reserve
The movements in 2003 were as follows:
Balance as at1January 2003 418,626

Less: The share inthe movements reported directly in the general reserve of Heineken N.V.
relating to revaluations and exchange differences in 2003 . 55,647

Balance as at 31 December 2003 362,979
Dividend for prior years
This item is made up of the balance of uncalled cash dividends and the available balance in respect

of stock dividend payable in cash.

Credit institution
This item concerns the balance on the current account with the bank as at balance sheet date.

Profit and Loss Account

Result on participating interest in Heineken N.V.
Included here is the share in the net profit of Heineken N.V. for 2003, being 50.005% of €798 million.

Other expenses
This concerns auditors’ fees, administrative expenses and remuneration of Management Board members.

Remuneration of Management Board members 2003 2002
M. Das a5 45
C.L. de Carvalho-Heineken 38 38
D.P. Hoyer 38 38
K. Vuursteen 38 38
FINANCIAL STATEMENTS 2003 * Figures restated for comparison purposes.
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° Consolidated Balance Sheet

before appropriation of profit
in millions of euros

31 December 2003 31 December 2002
Assets
Fixed agssets
Intangible fixed assets 1,151 39
Tangible fixed assets 4,995 4,094
Financial fixed assets 1,122 835
7,268 4,968
Current assets
Stocks 834 765
Receivables 1,380 1,270
Securities 76 98
Cash 1,340 680
3,630 2,813
10,898 7,781
Equity and liabilities
Group equity
Shareholders’ equity 1,584 1,3189*
Minority interests in Heineken N.V. 1,583 1,318*
Minority interests in other group companies 732 393
3,899 3,030
Provisions 1,367 981
Ligbilities
Long-term borrowings 2,721 1,215
Current liabilities 2,911 2,555*
5,632 3,770
10,898 7,781

* Figures restated for comparison purposes.

HEINEKEN HOLDING N.v. ANNUAL REPORT 2003
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° Consolidated Profit and Loss Account

in millions of euros

2003 2002

Net turnover 9,255 8,482*
Raw materials, consumables and services 5,557 5,029*
Staff costs 1,832 1,642
Amortisation/depreciation and value adjustments 644 529
Total operating expenses 8,033 7,200
Operating profit 1,222 1,282
Results of non-consolidated participating interests 101 48
Interest - 140 - 